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" MINUTES OF THE 28™ ANNUAL GENERAL
'MEETING OF THE MEMBERS OF GODREJ
~|.. ° PROPERTIES LIMITED HELD AT Y.B. CHAVAN
] '~ . PRATISHTHAN, GEN.JAGANNATHRAO BHONSLE

ol ©+ 'MARG, NARINIAN POINT, MUMBAI 400 021 ON
= .. SATURDAY;JULY 27,2013 AT2.00 .M. '
""" \ .5 ) PRESENT: . 4 - " it ol Alra b . C o
Lty MR. ADI B. GODREJ. - - Chairman and Representative of Godrej
' . : Industries Ltd." .
MR. NADIR B, GODREJ - Director and Shareholder
© MR.JAMSHYD N. GODREJ - Director _
‘MR. PIROJSHA GODREJ - Managing Director, CEO and Shareholder
" MR. AMIT B. CHOUDHURY| -  Director and Shareholder
* MR. KEKI B. DADISETH -« Director .y
-MRS. LALITA D. GUPTE .~ Director and Shareholder
MR. PRANAY D. VAKIL - Director and Shareholder
/| DRPRITAMSINGH. | -  -Directorand Shareholder
(eF | ‘MR.AMITAVA MUKHERJEE - . Director
“{* MR.K.T. JITHENDRAN " = Executive Director and Shareholder
1 MR.V, SRINIVASAN - Executive Director and Shareholder
..MR. ERMIN K. IRANI i Partner M/s. Kalyaniwala & Mistry,
e 8 e ey AL . '+ Chartered Accountants
| MR. SHODHAN A. KEMBHAVI - Company Secretary and Shareholder
“| MR.RAJENDRA KHETAWAT - Vice President (Finance & Accounts) &
: A Shareholder

Ao s | - 56.Members in person and 34 Mlembers through Proxies were present. The promoters -
./ | Godrej Industries Limited and| Godrej & Boyce Manufacturing Company Limited,
77 .| holding 63.05 % of the equity|shares of the Company attended the meeting through
7| authorized representatives... et ke 3 '

| 1. CHAIRMAN OF THE MEETING:
' Mr. A.B. Godrej took the| Chair,

Since the requisite quorim was present, the Chairman declared that the meeting
. was validly constituted ad announced the commencement of the proceedings.

" He weloomed all the sharpholders to the Meeting,

2. NOTICE CONVENING|THE MEETING AND AUDITORS® REPORT :
. With the consent of requisite majority of the Members present, the Notice dated
May 9, 2013, convening the Annual General Meeting was taken as read.

' The Chairman informed {he-members that the Register of Directors’ shareholding
) aud-‘Prox_y Register were |available for inspection of the Members. The Chairman
. further stated that the Qertificates as required under SEBI (Employee Stock

 available for inspection.

Option Schere & Employee Stock Purchase Scheme) Guidelines, 1999 were also -
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_Company

~ received 20 awards in FY13 including the Popular Chome Developer of the Year

" With the scale of development that is likely to unfol_c_l in India over ihe.Ext

Then Chaitman asked the Company Secretary to read out the Auditors’ Report

Mr. Shodhan A. Kembhavi, Company Secretary then read out the Auditprs’
Report dated May 9 2013 of M/s. Kalyaniwalla & Mistry, the Auditors of|the

CMMN’.S' STATEMENT ;
The Chairman then addressed the members:-

I am pleased to report that Your Company had a sirong year in FY13 dcspﬂe a
subdued period for the real estate industry and the Indian economy. India faced
numerous challenges in the past year with GDP growth slowing considerably due
to both global and domestic factors. Weak GDP growth combined with High
interest rates and negative consumer and business sentiment resulted in a goor
year for the real estate sector.

-Despnc this challenging environment, Godrej Properties demonstrated supefrior
. performance on all operational and financial parameters by achieving substantiplly

higher revenue, profit, bookings and new launches in FY13. Your Company's tal
income for the year grew a robust 28% in FY13. Profitability also incregsed
rapidly with EBITDA growth of 43% and net profit growth of 41%. Furthermpre,

. despite a constrained approval environment, GPL successfully launched 13 pew
projects and phases in six cities across India. These successful launches play! dia ..
. key role in enabling us to grow our bookings by 71% to over US$ 500 millionf for .-

the financial year.

In addition to the. strong financial petformance, Your Company also mjade

tremendous strides in business development, which will heIp ensure that growth is.

sustained in the years ahead.

In FY13, we added 8 new projects'to our portfolio demonstrating our ability to

-add attractive new projects irrespective of market conditions. These project
additions include five redevelopment projects in various parts of Mumbai and a -

large township project in Panvel that will substantially enhance our presencg in
the important Mumbai market.

I am pleased to note that Your Company over the past year has been accredjted
with significant recognition and awards at both the entity and project levels. (:PL

in the residential category from ET Now.

14
e

several decades, it is of vital importance that this development be planned
sustainable manner. GPL has been at the forefront of driving sustainable

‘environment friendly urban design. in India. We remain committed to ensufing

that every single new Godrej Properties development will be planned in a marner
that enables it to receive a LEED or IGBC green building certification.

Globally, the real estate sector is cyclical-in nature and is primarily driven| by
consumer sentiment, monetary policy and overall economic outlook. While the
last few years have been challenging for the Indian economy and especially|for
the Indian real estate sector, with headline inflation moderating to 3- year [pws
and a better GDP growth forecast for FY14, we anticipate an improvement in|the
business environment and consumer sentiment in the year ahead. Such|an
improvement will disproportionately benefit the real estate sector. We believe that
our national presence, strong brand equity and robust’ prolect portfolio will allow

us to capitalize on this opportunity. .

CHAIRMAN'Y INITIALS
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" ADOPTION OF ACCO
. The Chairman then progosed the followmg resolution-as-an Ordmary Resolutwn
“which was swconded by :

I x:_ivbuld like to take 'tl_;ﬂ opportunity to infortm you that your Company has today
- ‘announced the first qu

fer results for FY'1 3-14. The highlights for the first quartcr
are: '

Qur consuhdated total -income- for the quarter ended June 30, 2013 stood at Rs

.+ 24428 crores as compared to a tntal income of Rs 232 80 crores in the quarter
" ended June 30, 2012: .

EBITDA amounted to R$ 83.26 crores, as compa.red to Rs 47.02 crores reported in
‘the quarter ended June 3¢, 2012. : -

Net profit for the quarter|ended June 30, 2013 was Rs 39.48 crores as compared to

Rs.17.16 prores in the quarter ended June 30, 2012.

'_Let me close by expres 1ng my apprecmtlon to thc Godrej Propemes team for
driving continued succegs and growth at Godrej Properties. I would also like to
thank. our business partners, vendors and other associates. Finally, my gtatltude to

you, our shareholders, fof your unwavering support and trust.

NTS :

. Shailesh Mahadwia.

“RESOLVED THAT th¢ Balance Sheet as at March 31, 2013, the Profit & Loss

Statement for the year ended March 31, 2013, -the
Auditors’ Report thereop, the Directors’ Report dated May 9, 2013 along with -
and Analysis Report and Statement of Corporate -

Account and Cash Flow

Management Discussio
Gc}vemmce placed before th.lS meeting, bc and are hsreby approved and adopted.”

' -Before putting the resolption to vote, the Chauman 1nv1ted the members to ask

questions .that they may wish to in connection with the performance of the

- further ii}fmmed that H
resolutions to 'vote.

'-_In response to the Chair
WGWs!observatlons 11l

i3 The_.smmnaqy of que,s'tior

o 8 Pleasc_.g'i'vé s.dme.deta
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Company and arising oy

Mr, .Arun Kumar Boppan
Mr. Tushar Sodha

- Mr.‘Shailesh Mahadevia|
¢ Mr, Yusuf Rangwala
- Mr. Beruz Feramroz Poul

Mr ?rakash Tamhane ;

1. Will the growth in th
be in the current ratio|

2. Do _x;va have plans o ]

t of the businesses to be transactecl in the meeting, He
e would answer all.the questions before putting the

nan’s invitation, the following members. expressed their

T

rede]_li :

|s raised was as under:-

- realty sector vis-a-vis commercial and residential space
of 1:67 ’

foray into providing affordable Housing?

fils of the BKC project.

‘

~ CHAIRMAN'S NITIALS
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.11, What is CAPEX Programme?

© The Chairman & Mr. Pirojsha Godrej, Managing Director & Chief Execufive
Officer replied the queries appropriately and to the satisfaction of the members,

4, Is Company considering issue of Bonus Shares?

5. When will the Rights Issue open and what will be the price at which the shares -

under Rights Issue be issued?

6. What is the reason for increase in investment in Godrej Vikhroli Properties

_LLP from Rs 40 crore to Rs 120 crore?

7. Why is less dividend paid to Mr N B Godrej for the current year (2012-13) as

compared to the previous year (2011-12)7

8. Earnings Per Shares (EPS) on consolidated basis has increased from Rs 14
to Rs 17.74. Why has the subsidiaries contributed only Rs 4 in the EPS?

9. What are the plans for redevelopments projects? How many redevelopmjent

projects are signed till the date?

10. Please provide the details of the consultancy charges paid as referred in Note

25 to the Consolidated Financial Statement?

12. Lease rent received is for which premises?

The 'Chairman, theén put the resolution to vote-by show of hands. As all

members voted in favour, he declared that the resolution has been cartied
“unanimously. '

DECLARATION OF DIVIDEND : _ _
Mir. Tushar D.Sodha proposed the following Resolution as an Ordinary Resolu
which was seconded by Mr. Shailesh Mahadevia:

“RESOLVED THAT sanction be and is hereby given for the payment of

00

the

ion

al

dividend of Rs.4/- per equity share of Rs.10/- (Rupees ten) each aggregating to

Rs.31,23,06,628/- for the year ended March 31, 2013, to all equity sharehold
the Company whose names appeared in the Register of Members of the Com
as on July 5, 2013 and in respect of shares held in.electronic form, to tf

‘of
¥

ose

beneficiaries whose names appeared in the statements of beneficial ownership-as

at the end of business on July 3, 2013, as per lists furnished by the Depositor
iz, National Securities Depository Limited and Central Depository Serv
(India) Limited.” ~

The Chairman.then put the resolution to vote by a show of hands. As all

members voted in favour, he declared that the resolution hag been carfied

unanimously.

fes,
ces

the

CHAIRMAN'S INITIALS
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6. RE-APPOINTMENT QF MR. ADI B. GODREJ AS DIRECTOR RETIRING .

BY ROTATION :

o The Chairman then inf¢rmed the members that he would be interested in item

No.3; 6 and 9 of the nofice pertaining to his appointment and the appointment of -
Mrsa Parme: ;hwa: A.-Gddrej as Director-of the Company andapproval of revised .

. remuneration of Mr. Pifojsha. Godrej, Managing Director and Chief Executive
- Officer. He therefore requested the members present to elect a Chairman for item

- Mr. 'Homaylm_ Beruz P

. “RESOLVED THAT 1
i Chairmar for Itern No.3

' After the aforesald Teso
“Mr; Keki B. Dadlseth t(

*Resolutjon which was se|

Mr Kekl B. Dadzseth th

.. unanimously.
._ RE—APPOINTMENT o

- Mr. Jamshed Rustomji
" itemno 6 of the notice 4s an Ordmary Resolution, which was seconded by Mr.

" - Annual General Meetin:
t and-is he:eby re-appoi
"mtatlon

No.3; 6 and 9 from amo gst the Directors present. He suggested that Mr. Keki B.

Dadiseth be elected as C

an Ordinary Resolution,

place of Mr. Adi B. God!

'The Chairman then pu

members voted in favor,

meetmg

Mr. Yusuf Yunus Rahg

irman for these items.

redehi, a member, proposed the following resolution as
hich was se:':onded by Mr: Bhadresh Gunvantlal Parikh.

. Keki. B. Dad;scth Director be appointed as the
6 and 9 of the Notice of the An.uual General Meeting in
ej who is concerned / mterested in the same.” C

the resolution .to Vots by show of hands. As all the
the rasolutlon was declared as camed unammously

utmn was passed Mr Adi B. Godrej vacated the chair.
ok the chair and contirued with the proceedings of the

wala pi‘ﬂposed the following Resolution as an Ordinary
conded by Mr, Tushar D.Sodha : - :

""" “RESOLVED THAT rsg Adi B. Godrsj, who retires by rotation at this Annual
* General Mecting and b
g hereby re—appomted asa

ng eligible, offers himself for re-appointment be and is
Director of the Company, hable to retlre by rotation.”

bn put the resolution to vote by a show of hands. As all

the members voted in-favour, he: declared that the resolution has been carried

RETIRING BY ROTAT]

Yusuf Yunus Rangwala

F" MS. PARMESHWAR A. .GODREJ AS DIRECTOR
[ON :
Baria, a member, proposed the following resolution at -

and being eligible, offers herself for re-appointment be
ed ‘as a Director of the Company,-liable to retire by

' “RESOLVED THAT M%f  Parmeshwar A. Godrej, who retires by rotation at this

M. Kekl B: Dadlseth thén put the resolution to vote by a show of hands JAs all

the members voted in favour, he declared that the resolution has been carried

unanimously.

_CHARMANS/NITIALS. )
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- notice as Ordinary Resolution which was seconded by Mr. Tushar D.Sodha.
' “RESOLVED THAT pursuant to the provisions of Sections 198, 269, 309,

- Companies .Act, 1956 (mcludmg any statutory modifications or re-ehactn

- and ‘is hereby accorded for payment of revised.remuneration to Mr. Pirg)

- I Fixed Compensation:

iy d Performance Bonus for teams

APPROVAL FOR REVISION IN REMUNEM TION OF MR PIROJSII/

GODREJ:
Mr, Shailesh Mahadevia proposed the foilomng Resolution at item No.9 of

and 311 read with Schedule XIII and other applicable provisions, if any, of
thereof for the time being in force) (the “Companies Act”) and pursuant to

other approvals as may be required, consent of the Members of the Compan

provisions of the Articles of Association of the Company and subject to %uch

Godrej, Managing Director & Chief Executive Officer (MD & CEO), as prov‘
herem with effect from Apnl 1, 2013,

Fixed compensation shaii include basic salary and the Compa
contribution to the Provident Fund and the Gratuity Fund.

The basic salary payable to Mr. Pirojsha Godrej is Rs. 4,48,000 per mo
The annual basic- salary and increments will be decided by
Remuneration Committee / the Board of Directors depending on
performance of Mr. Pirojsha Godrej as MD & CEO the proﬁtablhty of
Compa.ny and other relevant factors.

Performance bonus for teams (“PBFT”) accordmg to the scheme of]

.. Company for each of the financial year based on profit after tax (exclug
minority interests and post PBFT) achieved by the Company and of
relevant factors and having regaid to the performance of Mr. Pirg
Godrej as MD & CEO for each financial year.

The collective target component of performance bonus is Rs. 42,00,000
III. Flexible Compensation:

- In addition to the fixed compensation and the performance bonus mentiq
above, Mr. Pirojsha Godrej will be entitled to the following allowan

(A
the
310
the
nent
the
be

sha
ded

1y’s

nth.

the -
the
the . -

the
ling
ther
sha

ned
ces,

perquisites, benefits, facilities and amenities as per the rules of the Company

and subject to the relevant provisions of the Compames Act (collectiy
the “perquisites and allowances™).
These perquisites and allowances shall be gra.nted to Mr. Pirojsha Godréj

ely,

per the rules of the Company and in the manner as the Remuneration

(,ommlttee a’ the Board of Directors may decide-

ok 'Housmg i.c. unfurnished residential ieased accommodatmn (inclug
maintenance) or house rent allowance as per the Company’s rules;
ii.  Supplementary allowance;
ili. Leave travel assistance for self and family;
iv. -~ Payment/reimbursement of medical expenses for self and family;
Payment/reimbursement of food vouchers;
vi. Housing loan and/or contingency loan as per the rules of the Comp
These loans shall be subject to Central Government’s approval
required;

=

g

ling

ny.

j-as
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"~ i) For the leave

. dependent parents.

 RESOLVED FURTHER

* meeting,

L+in a finaneal

L wi 1 Eiirneafpr“iviieg b leave, on full pay and allowance, not exceeding 30 days

year, Encashment/accumulation of leave will be

" permissible in gccordance with the rules specified by the Company. Sick
leave as.per thelrules of the Company; and -

" viil. Such other pe

uisites and allowances as per the polmyfnﬂes of the

Company in fgree.and/or as may be approvcd by the Remuneratlon

- The maxifaum cost i

> Committee/ the Board of Directors fmm time to time, -

the: Company per annum for _the grant of the perquisites

" -and allowances listed above to Mr. Pirojsha Godrej as MD & CEO is Rs.

" -1,44,56,000. Tn addifion to the above, Mr. Pirojsha Godrej is entitled to

,fu.rmshmg at residepce, provision of telephone at residence, electricity .

~expenses for the lease

bd accommodation, payment/reimbursement of telephone.

‘expenses, company dars with driver for official use, petrol reimbursement,

" encashment of leaye,

club facilities, group imsurance cover,s group

Iflﬂspitalisaﬁpn cover,|and/or any other allowances, perqwsntes and facilities as
- per the rules of the Cq mpany .

'Explaﬁ:ition:_ g

ravel ‘assistarice and reimbursement

of medical and '

- hospitalisation expenses, ‘famﬂy means the spouse, dependent children and

| i)' Perquisites shall

be evaluated at - ac’tual cost or 'if the cost is not

."-.a.scertamable -the samg shall be valued as per the applicable income tax rules.

IV Other Relmbmse
. “Mr. Pirojsha God

- ‘entértainment, trav
"' conneéction with th
and other prwﬂege

V. --Muumum Remun
-+~ “Where in any fin
‘Godrej as MD &

ents 2
j will also be entitled for the reimbursement of actual

lling, boarding and lodging expenses incurred by him in.

‘Company’s business-and. such other benefits/amenities
as in force from fime to time.’

ration: '
cial year, durmg the currency of tenure of Mr Pirojsha
CEO, the Company has no profits or its profits are

inadequate, Mr. Pifojsha Godrej shall be entitled to remuneration by way of

- salary, allowances

' _ Schcdillc XIIT of the Companies Act:

and severally authorised

THAT the Board of Dlrectom be and are hereby ]omtly
0 execute the agreement with Mr. Pirojsha Godrej for

payment of revised remuperation with effect from April 1, 2013, on the terms and
- ‘conditions as provided al
.+ in its absolute: discretion], it may ‘consider necessary, expedient or desirable for
i 'glvmg effect to the foregmng resolution, and to settle any question, or doubt that

. may arise in relation thergto.” .

ove and to do all such acts, deeds, matters and things as’

:Mr Keh B. Dachseth then put the resolution to vote by a sho__w of hands. As all
. the members voted in favour, he declared that.the resolution has been carried
'unammously = g i

; After the afor resald resolqtmn was passed Mr, Keki B. ‘Dadiseth vacated the chair.

Mr. Adi B. Godrej. as.'aurled the chair’and continued w1th the proceedings of the

ey

‘and’ perquisites not exceedmg the limits specified 111'__"

"CHAIRMAN/S INITIALS
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- members vnted_' in favour, he declared that the resolution has been car
“unanimously. '

10.

11

- Mumbai '~ Reglstratlan No. 104607W having submitted the written certifi

12

-“RESCLVED THAT Mr. Amitava Mukherjee, who retires by rotation at
" Annual General Meeting and being eligible, offer himself for re-appointmen

'The Chairman then put the resolution to vote by a show of hands. As all

‘members voted in favour, he decla.red that the resnlutmn has been cary

RETIRING BY ROTATION :

; MINUTE BOOK:: ' .. i ol - PAGE No_
HELD AT _._- ‘ON _ TIME
RE-APPOINTMENT OF MR. JAMSHYD N. GODREJ AS DIRECIOR

Mr. Shailesh Mahadevia proposed the followmg Resolution as an Ordma.ry

Resolutmn whlch was seconded. by Mr. Salfuddm Abbas Shaikh :

“RESOLVED THAT Mr. Jamshyd N. Godrej, who retires by rotation at
Annual General Meeting and being eligible, offer himself for re-appointment
and is hereby re-appointed as a Dlrector of the Company, liable to retire
rotation.” :

The Chairman then put the resolution to vote by a show of hands. As all

RE-APPOINTMENT OF MR. AMITAVA MUKHERJEE AS DIRECTOR
RETIRING BY ROTATION :

this
be
by

the
red

Mr, Shabbir T Penwala proposed the following Resolution as an Ordmary

Resolution which was seconded by Mr. Tushar D.Sodha :

and is hereby re-appointed as a Director of the Company, liable to retire
rotation.” .

members voted in favour, he declared that the resolution has been cary
unammously

APPOINTMENT OF AUDITORS :
Mr. Jamshed Rustomji Baria proposed the following Resolution as an Ordir
Resolution which was seconded by Mr. Bhadresh Gunvantlal Parikh :-

be
by

the
red

“RESOLVED THAT Ms. Kalyaniwalla & Mistry, Chartered Accountants,

pursuant to the provision to the Sub - Section. (1-B) of Section 224 of
Companies Act, 1956 be and are hereby appointed as*Auditors of the Compan

cate
the
i 10

hold office from the conclusion of this meeting until the conclusion of the pext

Annual General Meeting of the'Company on a remuneration to be fixed by
Board of Dl:actors of the Company in addmon to- relmbursmnent of all out
pocket expenses.”

The Chairman then put the resolution to vote by a show of hands. As all
unanimously.

APPROVAL FOR REVISION IN REMUNERATION OF MR. K.
JITHENDRAN, EXECUTIVE DIRECTOR :

Mr. Arun Kumar Boppana proposed the following Resolution as an Ordir
Resaiutzon which was seconded by Mr. Shabblr T Penwala:

M

the
-of-

the
red

this .

ary .
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III _Flexib le Compen i o
- In-addition to the fixed compensation and the perforrnance bonus mentioned -

RESOLVED THAT pyrsuant to the prowswns cnf Sections 198, 269 309, 310

'Iand 311 read with Schedule XIII and otheér applicable provisions, if any, of the
; 'Compames Act, 1956
+* . thereof for the time beipg in force) (the “Companies Act”) and pursuant to the’
...-.-'prowsmns of the Arfic es..of Association of the Company and subject to such
. other approvals as may.
:and 1is hereby: accord
* Jithendran — Executive
2013 and his re-appointinent as a Whole-time Director, d¢signated as Exécuﬁve-,
_ Director of the Compan:
17 2013 on the terms

mcludlng any statutory modifications or re-enactment

required, consent of the. Members of the Company be
for payment of revised remuneration to Mr. K. T.
irector, as provided herein after, with effect from April 1,

, for a further period of three years with effect from May
d conditions as mentioned herein below.

I. _ "leed Compensat on:

.~ Fixed- Compensation shall IncIude basrc sa]ary and the Company’s
" contribution to the[Provident Fund and the Gratuity Fund.
The basic salary paiyable to Mr. K. T. Jithendran is Rs, 5,65,125 per month.

. The annual basip salary: and ‘increments will be decided by the

. Remuneration Cofnmittee / the' Board of Directors' depending on the
* ~performance of Mr. K. T. Jithendran, the profitability of the Company and
- other reIevant factqrs. - B WE E .

L Perfurmance BMIIS for teams:

-_Pg‘rformance bonus for teams (“PBFT’) accordmg to the scheme of the
"." ‘Company for each|of the financial year based on profit after tax (excluding
" - minority- interests [and post PBFT) achieved by the Company and other
Tithendran for each fmanclal year.

. .Th'e c'dllectivé' tﬂrg pt component is Rs 46 00, 000

tlou

'above, MrK.T.Jithendran will be" entitled to the followmg allowances,
_perquisites; benefits, facilities and amenities as per rules of the Company
. and.subject to the [relevant pravismns ef the Compames Act (collecnvely,
-the “perqmsltes ani aIlowa.nces i N : , _. _

" These ncrqulsltes ad allowances shall be granted to Mr. K T. Jithendran as -

e Company and in the manner as the Remuneration

--per the rules of an
of Directors may decide:

- ‘Committee/the Boa

i, 'Housing ie. ished res1dennal accommodation or house rent
_ . allowance as pef the Company’s ru]es,

if. anshmg at redidence;

. iil.. Supplementary gllowance; :

- ‘iv. Leave travel ass{stance for self and family:

- ¥, -Payment/reimbufrsement of medical expenses for self and family; -

-vi, Payment/reimbursement-of food vouchers, petrol reimbursement;

; vii'. Company cars with driver for official use, provision of telephone(s) at
: residence; o Pl b :
{ Vlll Paymenb’relmbursement_ of telephone expenses;

© relevant” factors and having rega:d to the performance of Mr. K& T." -

~ CHAIRMA'S INITIALS
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V. Minimum Remuneration:

V. Cther Reimbursements:
Mr. K. T. Jithendran will also be entitled for the reimbursement of acfual .

ix. Housmg loan and!or contingency loan as per rules of the Company.

These loans shall be subject to Central Government’s approval,
required;

gy Eamedfpnvllege leave, on full pay and allowance, not exceeding 30 days

in “a financial year. Encashment/accumulation of leave will

if

be

" permissible in accordance with the rules specified by the Company. $ick

leave as per the rules of the Company; and

‘xi. Such other perquisites and allowances as pef the policy/ rules of|the

Company in force and/or as may be approved by the Remunerali
Committee/the Board of Directors from time to time.

ion

- The maximum cost to the Company per annum for the grant of the perquigites
and allowances listed above to Mr., K. T. Jithendran as an Executive Direptor

of the Company is Rs. 1,07,78,530. In addition to the above, Mr. K

T.

Jithendran will be eligible for encashment of leave, club facilities, grpup
insurance cover, group hospitalisation cover, and / or any other allowarjces

" and perquisites and facilities as per the rules of the Company. Further, M|

K.

T. Jithendran will also be entitled to the stock options / stock grants as per|the

prevailing schemes of the Company.

Explanation:

i) For the leave travel assistance and reimbursement of medical pnd
hospitalisation expenses, ‘family’ means the- spouse dependent children

and dependent parents,

if) Perquisites shall be evaluated at actual cost, or if the cost is not
ascertainable, the same shall be valued as per the applicable income [tax

rules.

entertainment, travelling, boarding and lodging expenses incurred by him

in

.connection with the Company’s business and such other benefits/amenifies

and other privileges, as in force from time to time.

Where ‘in any financial year, during the currency of tenure of Mr. K
Jithendran as an Executive Director of the Company, the Company-ha
profits or its profits are inadequate, Mr. K. T. Jithendran shall be entitleq

i b
no
‘to

remuneration by way of salary, allowances and perquisites not exceeding

the limits specified in Schedule XIII of the Companies Act.

RESOLVED FURTHER THAT the Board of Directors of the Company be anfl s
‘hereby jointly and severally authorized to execute the agreement with Mr. K

T

_ Jithendran for the revised remuneration with effect from April 1, 2013 and for|his

unanimously.

re-appointment with effect from May 17, 2013 on the terms and conditiong

as

provided above and to do all such acts, deeds, matters and things as in its absojute

discretion, it may consider necessary, expedient or desirable for giving effec
the foregoing resoluhon, and to settle any quesnom or doubt that may arisq
relation thereto

The Chaxrman then put the resolution to vote by a show of hands. As all the

fo
n

shareholders vof_:ed in favour, he declared that the resolution has been carilied
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SRINIVASAN, EXECY
. Mr. Yusuf Yunus Ran

MINUTE BOOK | PAGENO.
i r HELD AT R T Tli\.;!E
I 13 APPROVAL FOR REVISION IN REMRATION OF MR V.

UTIVE DIRECTOR :
rwala proposed the followmg Resolutwn as an Ordinary
'Resoiunon whlch was saconded by Mr, .T amshed Rustomjl Barla '

s -“RESOLVED THAT p suant to the provxsmns of Sectwns 198, 269, 309, 310
- and "311 read Wlth Schedule XITII and other applicable provisions, if any, of the
" Companies Act, 1956 mcludmg any statutory modifications or re-enactment
g 'therepf_ for the time beihg-in force) (the “Companies‘Act”) and pursuant to the

provisions of the Articles of Association of the Company and subject to such

Fixed Comp ensat )
. Fixed .'Compensation shall . 1nc1ude basic salary and the Company’s
conmbuaon to the

; _"__other approvals as may pe required, consent of the Members of the Cémpany be
- and is Hereby accorded
Execptwe Dlrector, as_ p

T payment of revised remuneration to Mr. V, Srinivasan,
owded herem, w1th sffect ﬁ'om Apnl 1,2013. '

lon:

Provident Fund and the Gratuity Fund

The ]_éas'_ic salary payable to Mr. V. Srinivasan is Rs. 3,19,200 per month.
. The annual basi
Remuneration Col

b salary “and increments . will “be decided by the
mmittee/ the Board of Directors depending on the

o ‘performance .of Mr. V. Snmvasan, the proﬁtablhty of the Compa.ny and

: ) other relevant factd

I'S.

L minority. interests

~ relevant factors an

o . for each financial

L

oy ‘The collective tﬁrg

‘Flexible Compens
- In addition fo the fixed compcnsatlon and the perfnnnancc bouus mentioned . |

: Perfcr mance Bonps t'or teams

~‘Performance bon
*Company for each |of the ﬂnancml years based on profit after tax (excluding -

and post PBFT) achi¢ved by -the Company and other.

. for teams (“PBFT”) accordmg to the scheme of the

il havmg regard to the performanca of Mr. V. Srinivasan
ear. :
bt cdmpqia,ent_ is Rs. 28,00,000;__"

ation:

above, M, V.- Srinivasan will ‘be ‘entitled to the following allowances,
perquisites, benefifls, facilities and amenities as per rules of the Company

-and subject to the

relevant-provisions of the Compa.mes Act (collectlvely,

" - “the “perquisites ang allowances™),

" These perquisites dnd allowances shall be gi'antéd to'Mr V. Srinivasan as

- .per the rules of the. Company and in the manner as the Remuneration
i ?Commmee."tha Boarcl of Dlrectors may declde : :

Vi,

g i.'. i House rent allqwance as per-the Company s rﬁl‘es;
ii. Supplementary|allowance; i

iii. Leave trave] aspistance for self and famzly,

iv.  Payment/reimbursement of medical expenses for self and family;
¥.  Payment/reimbursement of food vouchers, petrol reimbursement;
© vi. Company cars

residence;

'Pa}meﬁtr’;c'i_tglﬁmser.n’;m_t pf_téllf_:l.a_h.ic_:ﬁe' expenses;

fey

with ‘driver for official use, provision of telephone(s) at

£
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'vm Housmg loan and/or contingency-loan as per rules of the Comp ny.
These loans shall be sub_]ect to Central Government’s approval, if

" required;
ix. Eamed!privﬂege leave, on full pay and allowance, not exceeding 30
days in a financial year. Encashment/accumulation of leave will be

. permissible in accordance with the rules specified by the Compgny.

~ Sick leave as per the rules of the Company; and
X. - Such other perquisites and allowances as per the policy/ rules of| the

' Company in force and/or as may be approved by the Remuneration
Committee/the Board of Directors from time to time.

The maximum cost  to the Company per annum for the grant of|the
perquisites and allowances listed above to Mr, V. Srinivasan as| an
Executive Director of the Company is Rs. 65,25,710. In addition tof the
above, Mr. V. Srinivasan will be eligible for encashment of leave, elub
facilities, group insurance cover, group hospitalisation cover, and/ or |any
other allowances, perquisites and facilities as per the rules of the Comppny.
Further, Mr. V. Srinivasan will also be entitled to the stock options / sfock
grants as per the prevailing schemes of the Company.

. Explanatmn‘
i) For the leave travel assistance and reimbursement of medical |and
hospitalisation expenses, ‘family’ means the spouse, dependent childrenfand " -
dependent parents.

ii) Perquisites shall be evaluated at actual cost, or if the cost is|not
ascertainable, the same shall be valued as per the applicable income] tax

rules. - :

IV, Other Relmbursements
Mr. V. Srinivasan will also be entitled for the: reimbursement of adtual
éntertainment, travelling, boarding and lodging expenses incurred by him in
connection with the Company’s business and such other benefits/amenjties - AT

_ and other privileges, asin forcc from time to time. 4 lif

V. Minimum Remuncramn. :
 Where in any financial year, during the currency of tenure of Mr| V.

" Srinivasan as an Executive Director, the Company has no profits of its
profits are inadequate, Mr, V. Srinivasan shall be entitled to remunergtion

by way of salary, allowances and perquisites not exceeding the limits
specified in Schedule XIII of the Compames Act

RESOLVED FURTHER THAT the Board of Dlrectors be and are hereby jo] ntly
and séverally authorised to execute the agreement with Mr. V. Srinivasan for
‘payment of revised rémuneration with effect from April 1, 2013, on the termsjand $E1E
conditions as provided above and to do all such acts, deeds, matters and things as il
in its absolute.discretion, it may consider necessary, expedient or desirablg for
giving effect to the foregomg resolution, and to settle any questmn, or doubt|that
may arise in relatlon thereto.”

Thr: Chairman then put fhe resolution to vote by a show of hands. As all the
shareholders voted in favour, he declared that the resolunon has been cam'led

unanimously.
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Resol

u‘R.'ES
Act, |
time §

NDMENT IN THE SCHEDULE OF IMPLEMENTATION AND
(ATION OF THE NET PROCEEDS OF THE INITIAL PUBLIC
hailesh Mahadevia proposed the following Resolution as an Ordinary
ition which was seconded by Mr, Tushar D:Sodha.

JLVED THAT pursuant to-the provisions of Section 61 of the Companies

eing in force) and other applicable provisions of the laws, rules and

regulafions for the time being in force and in meodification of the’ ordinary

resolu
2012,
amend
of the
Decen|
Comp

ion (Item no. 12) passed in the Annual General Meeting held on July 28,

consent of the Members of the Company be and is hereby accorded to
the schedule of deployment and utilisation of the net proceeds. arising out
issue ‘of equity shares pursuant to the prospectus (on page 43) dated
ber 16, 2009 (the “Prospectus”) filed by the Company with the Registrar of

hnies, Mumbai, Maharz‘gshtru as under:

(Rs. in crores)

956 (including any statutory modifications or re-enactment thereof for the.

Sr.l Expén_ditnré | Total Amount Balance |Proposed Amount | Estimated sehedule of deployment of Net
No.

ltems

| Estimated| deployed | Payableas | tobe | upto Proceeds for

Cost (as “till Rl ) | funded | which = I : =
mentioned|{ November | November by . | will be” e e o5
' inthe |.15,2009 (as | i5,2009 (as | internal [[inanced
Trcspettus mentioned | mentioned |accruals [from Net
in the in the Proceeds |
Prospectus) | Prospectus)

2010 | 2011 | 2012 | 2013 |2014

. |Acquisition

land
developmer

Projects

rights forogr
Fo:thcomiw‘%

!
|
|
1

of | 44482 152,50 292,32 Nil | 142.91| 25.00, 52.00{ 65.91] 0.00

3

_|project

. [Constructioh of | 100.84 22.82 78.02| Nil | 75.00f 0.00]62.30| 1270 —

our
Forthcomin

LU=

e

. |Repayment

loans

[=]

|
| B

172.00 Nill 17200 Nil | 21026 150.17; 0.00| 5100 —
l - 1

|Tofa|

717.66]  17532]  s4234] Nt | 42817 175.07] 1143] 12961 0.00

In add
under
ordinal
Meetit
repay
March

Accor
provid

ition to the Tepayment of the loans specified on page 46 of the Prospectus
the heading “Repayment of loans taken from various lenders” and the
Fy resolution (at Item No. 11) passed by the Members at the Annual General
e held on July 22, 2011, the consent of the Members if hereby accorded to
Rs. 9.09 crores to State Bank of India under the Facility Agreement dated
16, 2011, from the net proceeds of the issue.

lingly, the schedule of implementation of the net proceeds of the issue, as
ed in the Prospectus (on page 43) shall be amended as follows:

#[}{/‘“”’7
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(Rs. in crores)
Sr. FY F FY FY FY
No Objects 2010 | 2011 | 2012 | 2013 | 2014
1. |Acquisition of land development rights for our 2500 53.00{ 6591 000 —
Forthcoming Projects
2 Construction of our Forthcoming project 0.00| 63.30| 12.70 — —
3. |Repayment of loans 150.17 00| 51.00 — 909
Total 175.17| 1]4.3| 129.61| 0.00f 9.09

The Chairman then put the resolution to vote by a show of ha
voted in favour, he declared that the resolution has been carrie

The Chairman thanked the members for their presence.

Members expressed their vote of thanks to the Chair. The
proceeding closed and meeting concluded.

RESOLVED FURTHER THAT consent of the Memb
is hereby accorded to utilize the amount of Rs. 0.14 ¢
the issue related expenses on Pages 43 and 48 of th
repayment of loan taken by the Company from Stat
Facility Agreement dated March 16, 2011.

RESOLVED FURTHER THAT Mr. Pirojsha Godi
becutive Director, Mr. V.

Chief Executive Officer, Mr. K. T. Jithendran, Ex

rs of the Company be and
ore earmarked as a part of
e Prospectus towards part
e Bank of India under the

ej, Managing Director &

Srinivasan, Executive Director and Mr. Shodhan Kbkmbhavi — Vice President

(Legal) and Company Secretary be and are her
authorised to do all such necessary acts and execute

by jointly and severally
uch deeds, documents and

papers as may be necessary and deemed fit to gife effect to the aforesaid

resolution.

hds. As all the shareholders
d unanimously,

Chairman then |declared the

e 74 |
CHAIRMAN / ;
Rugust-lo, 2 013
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